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NOTICE OF CONFIDENTIALITY RIGHTS: IF YOU ARE A NATURAL PERSON, YOU MAY 
REMOVE OR STRIKE ANY OR ALL OF THE FOLLOWING INFORMATION FROM ANY 
INSTRUMENT THAT TRANSFERS AN INTEREST IN REAL PROPERTY BEFORE IT IS FILED 
FOR RECORD IN THE PUBLIC RECORDS: YOUR SOCIAL SECURITY NUMBER OR YOUR 
DRIVER'S LICENSE NUMBER. 

Producers SS (4-S9) — Paid Up 
With 640 Acres Pooling Provision 
STANDARD LEASE 



i Electronically Recorded 
PAID UP OIL AND GAS LEAS ff hssapeake -Operating, inc. 

(No Surface Use) 

this lease AGREEMENT is made this 20th day of February , 2011, by and between Rosie Nell Willis, a single person w hose address is P.O. Box 

50672 Fort Worth Tx. 76105 , as Lessor, and Chesapeake exploration, l.l.c, an Oklahoma limited liability company, whose address is P.O. Box 18496, 
Oklahoma City, Oklahoma 73154-0496 . as Lessee. All printed portions of this lease were prepared by the party hereinabove named as Lessee, but all other provisions 
{including the completion of blank spaces) were prepared jointly by Lessor and Lessee. 

1 . In consideration of a cash bonus in hand paid and the covenants herein contained, Lessor hereby grants, leases and lets exclusively to Lessee the following described 
land, hereinafter called leased premises: 

.183 ACRES OF LAND, MORE OR LESS, BEING LOT 28 BLK 3, OUT OF Meadowbrook Acres Addition, AN ADDITION TO THE CITY 
OF FORT WORTH . BEING MORE PARTICULARLY DESCRIBED BY METES AND BOUNDS IN THAT CERTAIN PLAT RECORDED 
IN VOLUME 388-43 . PAGE 7J. OF THE PLAT RECORDS OF TARRANT COUNTY, TEXAS. 

in the county of TARRANT, State of TEXAS, containing .183 gross acres, more or less {including any interests therein which Lessor may hereafter acquire by reversion, 
prescription or otherwise), for the purpose of exploring for, developing, producing and marketing oil and gas, along with all hydrocarbon and non hydrocarbon substances 
produced in association therewith {including geophysical/seismic operations). The term "gas" as used herein includes helium, carbon dioxide and other commercial gases, as 
well as hydrocarbon gases. In addition to the above-described leased premises, this lease also covers accretions and any small strips or parcels of land now or hereafter 
owned by Lessor which are contiguous or adjacent to the above-described leased premises, and, in consideration of the aforementioned cash bonus, Lessor agrees to 
execute at Lessee's request any additional or supplemental instruments for a more complete or accurate description of the land so covered. For the purpose of determining 
the amount of any shut-in royalties hereunder, the number of gross acres above specified shall be deemed correct whether actually more or less. 

2. This lease, which is a "paid-up" lease requiring no rentals, shall be in force for a primary term of Five (5) years from the date hereof, and for as long thereafter as oil 
or gas or other substances covered hereby are produced in paying quantities from the leased premises or from lands pooled therewith or this lease is otherwise maintained in 
effect pursuant to the provisions hereof. 

3. Royalties on oil, gas and other substances produced and saved hereunder shall be paid by Lessee to Lessor as follows; (a) For oil and other liquid hydrocarbons 
separated at Lessee's separator facilities, the royalty shall be Tw enty -Five , P ercent (25)% of such production, to be delivered at Lessee's option to Lessor at the 
wellhead or to Lessor's credit at the oil purchaser's transportation facilities, provided that Lessee shall have the continuing right to purchase such production at the wellhead 
market price then prevailing in the same field {or if there is no such price then prevailing in the same field, then in the nearest field in which there is such a prevailing price) for 
production of similar grade and gravity; (b) for gas (including casing head gas) and all other substances covered hereby, the royalty shall be Twenty-Five Percent 
(25 )% of the proceeds realized by Lessee from the sale thereof, less a proportionate part of ad valorem taxes and production, severance, or other excise taxes and the costs 
incurred by Lessee in delivering, processing or otherwise marketing such gas or other substances, provided that Lessee shall have the continuing right to purchase such 
production at the prevailing wellhead market price paid for production of similar quality in the same field {or if there is no such price then prevailing in the same field, then in 
the nearest field in which there is such a prevailing price) pursuant to comparable purchase contracts entered into on the same or nearest preceding date as the date on which 
Lessee commences its purchases hereunder; and (c) if at the end of the primary term or any time thereafter one or more wells on the leased premises or lands pooled 
therewith are capable of either producing oil or gas or other substances covered hereby in paying quantities or such wells are waiting on hydraulic fracture stimulation, but 
such well or wells are either shut-in or production there from is not being sold by Lessee, such well or wells shall nevertheless be deemed to be producing in paying quantities 
for the purpose of maintaining this lease. If for a period of 90 consecutive days such well or wells are shut-in or production there from is not being sold by Lessee, then 
Lessee shall pay shut-in royalty of one dollar per acre then covered by this lease, such payment to be made to Lessor or to Lessor's credit in the depository designated below, 
on or before the end of said 90-day period and thereafter on or before each anniversary of the end of said 90-day period while the well or wells are shut-in or production there 
from is not being sold by Lessee; provided that if this lease is otherwise being maintained by operations, or if production is being sold by Lessee from another well or wells on 
the leased premises or lands pooled therewith, no shut-in royalty shall be due until the end of the 90-day period next following cessation of such operations or production. 
Lessee's failure to properly pay shut-in royalty shall render Lessee liable for the amount due, but shall not operate to terminate this lease. 

4. All shut-in royalty payments under this lease shall be paid or tendered to Lessor or to Lessor's credit in at lessor' s address above or its successors, 
which shall be Lessor's depository agent for receiving payments regardless of changes in the ownership of said land. All payments or tenders may be made in currency, or by 
check or by draft and such payments or tenders to Lessor or to the depository by deposit in the US Mails in a stamped envelope addressed to the depository or to the Lessor 
at the last address known to Lessee shall constitute proper payment If the depository should liquidate or be succeeded by another institution, or for any reason fail or refuse 
to accept payment hereunder, Lessor shall, at Lessee's request, deliver to Lessee a proper recordable instrument naming another institution as depository agent to receive 
payments. 

5. Except as provided for in Paragraph 3. above, if Lessee drills a well which is incapable of producing in paying quantities (hereinafter called "dry hole") on the leased 
premises or lands pooled therewith, or if all production (whether or not in paying quantities) permanently ceases from any cause, including a revision of unit boundaries 
pursuant to the provisions of Paragraph 6 or the action of any governmental authority, then in the event this lease is not otherwise being maintained in force it shall 
nevertheless remain in force if Lessee commences operations for reworking an existing well or for drilling an additional well or for otherwise obtaining or restoring production 
on the leased premises or lands pooled therewith within 90 days after completion of operations on such dry hole or within 90 days after such cessation of all production. If at 
the end of the primary term, or at any time thereafter, this lease is not otherwise being maintained in force but Lessee is then engaged in drilling, reworking or any other 
operations reasonably calculated to obtain or restore production there from, this lease shall remain in force so long as any one or more of such operations are prosecuted with 
no cessation of more than 90 consecutive days, and if any such operations result in the production of oil or gas or other substances covered hereby, as long thereafter as 
there is production in paying quantities from the leased premises or lands pooled therewith. After completion of a well capable of producing in paying quantities hereunder, 
Lessee shall drill such additional wells on the leased premises or lands pooled therewith as a reasonably prudent operator would drill under the same or similar circumstances 
to (a) develop the leased premises as to formations then capable of producing in paying quantities on the leased premises or lands pooled therewith, or (b) to protect the 
leased premises from uncompensated drainage by any well or wells located on other lands not pooled therewith. There shall be no covenant to drill exploratory wells or any 
additional wells except as expressly provided herein. 

6. Lessee shall have the right but not the obligation to pool all or any part of the leased premises or interest therein with any other lands or interests, as to any or all 
depths or zones, and as to any or all substances covered by this lease, either before or after the commencement of production, whenever Lessee deems it necessary or 
proper to do so in order to prudently develop or operate the leased premises, whether or not similar pooling authority exists with respect to such other lands or interests. The 
unit formed by such pooling for an oil well which is not a horizontal completion shall not exceed 80 acres plus a maximum acreage tolerance of 10%, and for a gas well or a 
horizontal completion shall not exceed 640 acres plus a maximum acreage tolerance of 1 0%; provided that a larger unit may be formed for an oil well or gas well or horizontal 
completion to conform to any well spacing or density pattern that may be prescribed or permitted by any governmental authority having jurisdiction to do so. For the purpose 
of the foregoing, the terms "oil well" and "gas well" shall have the meanings prescribed by applicable law or the appropriate governmental authority, or, if no definition is so 
prescribed, "oil well" means a well with an initial gas-oil ratio of less than 100,000 cubic feet per barrel and "gas well" means a well with an initial gas-oil ratio of 100,000 cubic 
feet or more per barrel, based on 24-hour production test conducted under normal producing conditions using standard lease separator facilities or equivalent testing 
equipment; and the term "horizontal completion" means an oil well in which the horizontal component of the gross completion interval in facilities or equivalent testing 
equipment; and the term "horizontal completion" means an oil well in which the horizontal component of the gross completion interval in the reservoir exceeds the vertical 
component thereof. In exercising its pooling rights hereunder, Lessee shall file of record a written declaration describing the unit and stating the effective date of pooling. 
Production, drilling or reworking operations anywhere on a unit which includes all or any part of the leased premises shall be treated as if it were production, drilling or 
reworking operations on the leased premises, except that the production on which Lessor's royalty is calculated shall be that proportion of the total unit production which the 
net acreage covered by this lease and included in the unit bears to the total gross acreage in the unit, but only to the extent such proportion of unit production is sold by 
Lessee. Pooling in one or more instances shall not exhaust Lessee's pooling rights hereunder, and Lessee shall have the recurring right but not the obligation to revise any 
unit formed hereunder by expansion or contraction or both, either before or after commencement of production, in order to conform to the well spacing or density pattern 
prescribed or permitted by the governmental authority having jurisdiction, or to conform to any productive acreage determination made by such governmental authority. In 
making such a revision, Lessee shall file of record a written declaration describing the revised unit and stating the effective date of revision. To the extent any portion of the 
leased premises is included in or excluded from the unit by virtue of such revision, the proportion of unit production on which royalties are payable hereunder shall thereafter 
be adjusted accordingly. In the absence of production in paying quantities from a unit, or upon permanent cessation thereof, Lessee may terminate the unit by filing of record 
a written declaration describing the unit and stating the date of termination. Pooling hereunder shall not constitute a cross-conveyance of interests. 

7. If Lessor owns less than the full mineral estate in all or any part of the leased premises, the royalties and shut-in royalties payable hereunder for any well on any part 
of the leased premises or lands pooled therewith shall be reduced to the proportion that Lessor's interest in such part of the leased premises bears to the full mineral estate in 
such part of the leased premises. 

8. The interest of either Lessor or Lessee hereunder may be assigned, devised or otherwise transferred in whole or in part, by area and/or by depth or zone, and the 
rights and obligations of the parties hereunder shall extend to their respective heirs, devisees, executors, administrators, successors and assigns. No change in Lessor's 
ownership shall have the effect of reducing the rights or enlarging the obligations of Lessee hereunder, and no change in ownership shall be binding on Lessee until 60 days 
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nrpmit^nZ SnH Ufy * ™* ^ ord j nar V P |ow depth on titivated lands. No well shall be located less than 200 feet i,S^ti^iS^ml^Sii 
n^n fZ 2f ? ndS USed by Less h ee hereunder, without Lessor's consent, and Lessee shall pay for damage caused by its operations t > buildings SSimDroSS 
Pnlm^In t P T' SBS , °J suc \ othe f lands ' and to commercial timber and growing crops thereon. Lessee shaH have the righ t at am tiK remove £ fXes 
eqU1 P^ n i^ r ; al % indud,n 9 « s,n 9- fr ° m * e leased P remises or such other lands during the term of this lease or within a reasonable time ?h£ea1te? ' 
^ -J ' f ■ f , ■ S Unde • thlS l6ase ' whether express or implied ' sha " be 10 311 aPP^abie laws, rules, regulations and orders of any aovemmental authoritv 

Ir,c,udl ?9 restr < ction * «> J* drilling and production of wells, and the price of oil. gas, and after ^^SSS^n^^^S^ 
f^t i? "J Tf °P eratlons are P^ented or delayed by such laws, rules, regulations or orders, or by inability to obtain necessary permits equipment sXsTZS' 
water electnaty fuel, access or easements, or by fire, flood, adverse weather conditions, war, sabotage, rebellion, insurrection, riot , sSteo7la5r dteS^^rabEto 
221 th? Iff ^ T^f f0f P r ° du ^ 0n ° r fe t iIUre ° f P urchaserc or eaters to take or transport such production, or by any other cause not 4£%^ R ^S£ 
fZS 22n SfhiSii ^ T' na K e ? eCau$e ° f SUCh prevention or delay - and at Lessee ' s °P tion ' the P eriod of such Potion or delay shall beadded t ^the term hereof 

?p V hTl^n fh V? bnsac 5 ° f 3n L EXpreSS ° r implied C0Venants of this lease when driliin 3' prwlueaon or other operations are so prevented, S^ariSSlSx 
r 2 ^ 6nt th3t USS0 ^, d ^ ns the pnmary term of lease - receives a bona fide offer which L ^or is willing to accept from any party offering to purchase "from 

iSS™%!-«T nn8 , ^ \ °l thS substance ? covered b * *"* Iease and "«rinfl a» or a portion of the land described herein, with the lease booming efX upon 
^^^^'i^^,^?^ L6S , See WritinS ° f Said 0ffeT immediatelv ' includin 9 in »e notice the name and address of the OftS^lSSi 
nn^l^h P 1 and f cond ' tons ° f *e offer - Lessee, for a period of fifteen days after receipt of the notice, shall have the prior and preferred right and option to 

purchase the lease or part thereof or interest therein, covered by the offer at the price and according to the terms and conditions specified in the offer P 

13. No litigation shal be initiated by Lessor with respect to any breach or default by Lessee hereunder, for a period of at least 90 days after Lessor has given Lessee 

US I I ?S2i S de l scribins - th t- bre ^ V ef3 f- and then ° nly if Lessee ™ [s t0 remed y the breach or default - w * hin such Period, in the event the maSr i ^Itogated Sd 
™ JL , 3 i U 2 C 3 de erm . maton a breach or d ^ault has occurred, this lease shall not be forfeited or canceled in whole or in part unless Lessee is given a reasonable 
time after said judicial determination to remedy the breach or default and Lessee fails to do so B reasonaoie 

^ Ji»f ^ ^f k con ^ d t rat t ion rected above, Lessor hereby grants, assigns and conveys unto Lessee, its successors and assigns, a perpetual subsurface well bore 
SitSiTf h -T e fT* P remise , s . for * e P |acement of we " (along routes selected by Lessee) from oil or gas wells the surface locations tfwS aS 
n £ hi °2r? <f * acte ° f ' and and ™ hich are not mteri ded to develop the leased premises or lands pooled therewith and from which Lessor shall have no right to royalty or 
other benefit. Such subsurface well bore easements shall run with the land and survive any termination of this iease V ^ 

™«nLJf^? r hereb y. warran . ts and a 9 rees to defend title conveyed to Lessee hereunder, and agrees that Lessee at Lessee's option may pay and discharge any taxes 
mortgages or I ens existing, levied or assessed on or against the leased premises, if Lessee exercises such option, Lessee shall be subrogated to the rights of the partv to 
whom payment is made, and, m addition to its other rights, may reimburse itself out of any royalties or shut-in royalties otherwise payable to Lessor hereunder In the event 

re S h S inS?H a ^ inc0 . n H slste l w ! th Less ,^ s title - Lessee ™V ^spend the payment of royalties and shut-in Toyalties hereunder, without in?er2t ,un?i 
Lessee has been furnished satisfactory evidence that such claim has been resolved. 

operations NOtWlthStandIn9 anytf,i " S contained t0 ^ contrar y in tnis lease ' Le ssee shall not have any rights to use the surface of the leased premises for drilling or other 

17. This lease may be executed in counterparts, each of which is deemed an original and all of which only constitute one original 
DISCLAIMER OF REPRESENTATIONS: Lessor acknowledges that oil and gas lease payments, in the form of rental, bonus and royalty, are market sensitive and may 
vary depending on multiple factors and that this Lease is the product of good faith negotiations. Lessor understands that these lease payments and terms arc final and 
that Lessor entered into this lease without duress or undue influence. Lessor recognizes that lease values could go up or down depending on market conditions. Lessor 
acknowledges that no representations or assurances were made in the negotiation of this lease that Lessor would get the highest price or different terms dependin- on 
future market conditions. Neither party to this lease will seek to alter the terms of this transaction based upon any differing terms which Lessee has or may negate 
with any other lessors/oil and gas owners. 

_ IN WITNESS WHEREOF, this lease is executed to be effective as of the date first written above, but upon execution shall be binding on the signatory and the siqnatorv's 
heirs, devisees, executors, administrators, successors and assigns, whether or not this lease has been executed by ail parties hereinabove named as Lessor. 




Signature: . 



Printed Name: fW <J\ V l_¥VJJ 14/ I M< Printed Name: 



STATE OF TEXAS 
COUNTY OF TARRANT 

This instrument was acknowledged before me on the 



J.'"" fl '. f ^^=r. ^^•m^^mm 

4Sl% m J0SEF mm M1KEL 

~ f% N « af y P^lic, State of Texas 
— My Commission Expires 



August 24, 2013 



ACKNOWLEDGMENT 



_day of 




ACKNOWLEDGMENT 

STATE OF TEXAS 
COUNTY OF TARRANT 

This instrument was acknowledged before me on the day of , 201 1 , by 



Notary Public, State of Texas 
Notary's name {printed): 
Notary's commission expires: 



